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Monitoring. The Grantee’s activities conducted and records maintained pursuant to this
Grant Contract shall be subject to monitoring and evaluation by the State and if asked,
the Center will allow the Tennessee Comptroller of the Treasury’s office to inspect,
examine, and audit the fiscal affairs of the Center.

Progress and Accounting Reports. The Grantee shall submit brief, periodic, progress
and accounting reports to the State as requested.

Strict Performance. Failure by any party to this Grant Contract to insist in any one or
more cases upon the strict performance of any of the terms, covenants, conditions, or
provisions of this agreement shall not be construed as a waiver or relinquishment of any
such term, covenant, condition, or provision. No term or condition of this Grant Contract
shall be held to be waived, modified, or deleted except by a written amendment signed
by the parties hereto.

Independent Contractor. The parties hereto, in the performance of this Grant Contract,
shall not act as employees, partners, joint venturers, or associates of one another. It is
expressly acknowledged by the parties hereto that such parties are independent
contracting entities and that nothing in this Grant Contract shall be construed to create
an employer/employee relationship or to allow either to exercise control or direction over
the manner or method by which the other transacts its business affairs or provides its
usual services. The employees or agents of one party shall not be deemed or construed
to be the employees or agents of the other party for any purpose whatsoever.

The Grantee, being an independent contractor and not an employee of the State, agrees
to carry adequate public liability and other appropriate forms of insurance, including
adequate public liability and other appropriate forms of insurance on the Grantee's
employees, and to pay all applicable taxes incident to this Grant Contract.

State Liability. The State shall have no liability except as specifically provided in this
Grant Contract.

State and Federal Compliance. The Grantee shall comply with all applicable state and
federal laws and regulations in the performance of this Grant Contract.

Governing Law. This Grant Contract shall be governed by and construed in accordance
with the laws of the State of Tennessee. The Grantee agrees that it will be subject to the
exclusive jurisdiction of the courts of the State of Tennessee in actions that may arise
under this Grant Contract. The Grantee acknowledges and agrees that any rights or
claims against the State of Tennessee or its employees hereunder, and any remedies
arising therefrom, shall be subject to and limited to those rights and remedies, if any,
available under Tennessee Code Annotated, Sections 9-8-101 through 9-8-407.

Completeness. This Grant Contract is complete and contains the entire understanding
between the parties relating to the subject matter contained herein, including all the
terms and conditions of the parties’ agreement. This Grant Contract supersedes any
and all prior understandings, representations, negotiations, and agreements between the
parties relating hereto, whether written or oral.

Severability. If any terms and conditions of this Grant Contract are held to be invalid or
unenforceable as a matter of law, the other terms and conditions hereof shall not be
affected thereby and shall remain in full force and effect. To this end, the terms and
conditions of this Grant Contract are declared severable.
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Headings. Section headings are for reference purposes only and shall not be construed
as part of this Grant Contract.

Confidentiality of Records. Strict standards of confidentiality of records shall be
maintained in accordance with the law. All material and information, regardiess of form,
medium or method of communication, provided to the Grantee by the State or acquired
by the Grantee on behalf of the State shall be regarded as confidential information in
accordance with the provisions of State law and ethical standards and shall not be
disclosed, and all necessary steps shall be taken by the Grantee to safeguard the
confidentiality of such material or information in conformance with State law and ethical
standards.

The Grantee will be deemed to have satisfied its obligations under this section by
exercising the same level of care to preserve the confidentiality of the State’s information
as the Grantee exercises to protect its own confidential information so long as such
standard of care does not violate the applicable provisions of the first paragraph of this
section.

The Grantee’s obligations under this section do not apply to information in the public
domain; entering the public domain but not from a breach by the Grantee of this Grant;
previously possessed by the Grantee without written obligations to the State to protect it;
acquired by the Grantee without written restrictions against disclosure from a third party
which, to the Grantee’s knowledge, is free to disclose the information; independently
developed by the Grantee without the use of the State's information; or, disclosed by the
State to others without restrictions against disclosure.

It is expressly understood and agreed the obligations set forth in this section shall
survive the termination of this Grant Contract.

SPECIAL TERMS AND CONDITIONS:

Conflicting Terms and Conditions. Should any of these special terms and conditions
conflict with any other terms and conditions of this Grant Contract, these special terms
and conditions shall control.

Communications and Contacts. All instructions, notices, consents, demands, or other
communications required or contemplated by this Grant Contract shall be in writing and
shall be made by facsimile transmission, by overnight courier service, or by first class
mail, postage prepaid, addressed to the respective party at the appropriate facsimile
number or address as set forth below or to such other party, facsimile number, or
address as may be hereafter specified by

written notice.

The State:

Mary Rose Zingale, Programs Manager
Administrative Office of the Supreme Court
511 Union Street, Suite 600

Nashville, TN 37219

Phone: (615) 741-2687 Fax: (615) 741-2685
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The Grantee:

Juvenile Court of Memphis and Shelby County
ATTN: Larry K. Scroggs, CAQ/Chief Counsel
616 Adams Avenue

Memphis, TN 30105

Phone: (901) 405-8518 Fax: (901) 405-8839

and

Shelby County Contracts Administration

160 N. Main, Suite 550

Memphis, TN 38103

Phone: (901) 545-4362 Fax: (901) 545-5739

All instructions, notices, consents, demands, or other communications shall be
considered effectively given as of the day of delivery; as of the date specified for
overnight courier service delivery; as of three (3) business days after the date of mailing;
or on the day the facsimile transmission is received mechanically by the telefax machine
at the receiving location and receipt is confirmed telephonically by the sender if prior to
4:30 p.m. CST. Any communication by facsimile transmission shall also be sent by
United States mail on the same date of the facsimile transmission.

Subject to Funds Availability. The Grant Contract is subject to the appropriation and
availability of State and/or Federal funds. In the event that the funds are not
appropriated or are otherwise unavailable, the State reserves the right to terminate the
Grant Contract upon written notice to the Grantee. Said termination shall not be deemed
a breach of Contract by the State. Upon receipt of the written notice, the Grantee shall
cease all work associated with the Grant. Should such an event occur, the Grantee shall
be entitled to compensation for all satisfactory and authorized services completed as of
the termination date. Upon such termination, the Grantee shall have no right to recover
from the State any actual, general, special, incidental, consequential, or any other
damages whatsoever of any description or amount.

Equipment Acquisition. This Grant Contract does not involve the acquisition and
disposition of equipment acquired with funds provided under this Grant Contract.

Copyrights and Patents. The Grantee agrees to indemnify and hold harmless the State
of Tennessee as well as its officers, agents, and employees from and against any and all
claims or suits which may be brought against the State for infringement of any laws
regarding patents or copyrights which may arise from the Grantee’s performance of this
Grant Contract. In any such action brought against the State, the Grantee shall satisfy
and indemnify the State for the amount of any final judgment for infringement. The
Grantee further agrees it shall be liable for the reasonable fees of attorneys for the State
in the event such service is necessitated to enforce the terms of this Grant Contract or
otherwise enforce the obligations of the Grantee to the State. The State shall give the
Grantee written notice of any such claim or suit and full right and opportunity to conduct
the Grantee’'s own defense thereof.

Environmental Tobacco Smoke. Pursuant to the provisions of the federal “Pro-Children
Act of 1994" and the Tennessee “Children’s Act for Clean Indoor Air of 1995,” the
Grantee shall prohibit smoking of tobacco products within any indoor premises in which
services are provided to individuals under the age of eighteen (18) years. The Grantee
shall post “no smoking” signs in appropriate, permanent sites within such premises. This
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prohibition shall be applicable during all hours, not just the hours in which children are
present. Violators of the prohibition may be subject to civil penalties and fines. This
prohibition shall apply to and be made part of any subcontract related to this Grant
Contract.

Drug Free Workplace. Pursuant to the federal “Drug Free Workplace Act of 1988, the
Grantee shall prohibit the unlawful manufacture, distribution, dispensing, possession or
use of a controlled substance in conducting any activity with this grant. If any Grantee’s
employees are convicted of a criminal drug offense resulting from a violation occurring
during the conduct of any grant activity, the grantee will report the conviction, in writing,
within 10 calendar days of the conviction to the AOC.

Debarment and Suspension. The Grantee certifies, to the best of its knowledge and
belief, that it and its principles:

a. are not presently debarred, suspended, proposed for debarment, declared
ineligible, or voluntarily excluded from covered transactions by any Federal or
State department or agency;

b. have not within a three (3) year period preceding this Grant been convicted of, or
had a civil judgment rendered against them from commission of fraud, or a
criminal offence in connection with obtaining attempting to obtain, or performing a
public (Federal, State, or Local) transaction or grant under a public transaction;
violation of Federal or State antitrust statutes or commission of embezzlement,
theft, forgery, bribery, falsification, or destruction of records, making false
statements, or receiving stolen property;

e are not presently indicted for or otherwise criminally or civilly charged by a
government entity (Federal, State, or Local) with commission of any of the
offenses detailed in section b. of this certification; and

d. have not within a three (3) year period preceding this Grant had one or more
public transactions (Federal, State, or Local) terminated for cause or default.

Hold Harmless. The Grantee agrees to indemnify and hold harmless the State of
Tennessee as well as its officers, agents, and employees from and against any and all
claims, liabilities, losses, and causes of action which may arise, accrue, or result to any
person, firm, corporation, or other entity which may be injured or damaged as a result of
acts, omissions, or negligence on the part of the Grantee, its employees, or any person
acting for or on its or their behalf relating to this Grant Contract. The Grantee further
agrees it shall be liable for the reasonable cost of attorneys for the State in the event
such service is necessitated to enforce the terms of this Grant Contract or otherwise
enforce the obligations of the Grantee to the State.

In the event of any such suit or claim, the Grantee shall give the State immediate notice
thereof and shall provide all assistance required by the State in the State’s defense. The
State shall give the Grantee written notice of any such claim or suit, and the Grantee
shall have full right and obligation to conduct the Grantee’s own defense thereof.
Nothing contained herein shall be deemed to accord to the Grantee, through its



attorney(s), the right to represent the State of Tennessee in any legal matter, such rights
being governed by Tennessee Code Annotated, Section 8-6-1086.

IN WITNESS WHEREOF:

JUVENILE COURT OF MEMPHIS AND SHELBY COUNTY:
% 0-2/-08
Larry ¥/ Scrogds, CAO/Chief Counsel Date

SHELBY COUNTY GOVERNMENT:

Pz /i S0/ 5464

A C Wharton, Jr., Mayor .~ " Date

/

APPROVED AS TO FORM:

Y =Y

. A
punty Attorney Date
istrator

Contract A

ADMINISTRATIVE OFFICE OF THE COURTS:

(2 S S (0/3/08

Directay Date /




ATTACHMENT A

GRANT BUDGET
GRANTEE: Juvenile Court of Memphis and Shelby County
Line ltem Total Year Contract
Amount
Mediator Services ($40/hr) $19,200.00
Law Student Support Staff ($15/hr) $10,800.00
TOTAL CONTRACT $30,000.00




